
EXHIBIT G

BY-LAWS

of

CAROLINA POWER 4 LIGHT COMPANY

Raleigh, North Carolina

(As Amended March 17, 2004)

Meetin s of Stockholders

Section 1. The annual meeting of the stockholders of the Company shall be held at the

principal office of the Company, on the second Wednesday of May in each year, if not a legal

holiday, and if a legal holiday, then on the next day not a legal holiday, at ten o'clock A.M. , or at
such other date, or hour, or at such other place within or without the State ofNorth Carolina as stated

in the notice of the meeting as the Board of Directors may determine.

Section 2. Special meetings of the stockholders of the Companymaybe held upon call by a

majority of the Board ofDirectors or of the Executive Committee, or by the Chairman of the Board,
or by the President of the Company, at the principal office of the Company or at such other place
within or without the State of North Carolina, and at such time, as may be stated in the call and

notice.

Section 3. Written notice of the time and place of every meeting of stockholders may be

given, and shall be deemed to have been duly given, by mailing the same at least ten, but not more

than sixty, days prior to the meeting, to each stockholder of record, entitled to vote at such meeting,

and addressed to him at his address as it appears on the records of the Company, with postage
thereon prepaid. Notice may also be given by any other lawful means.

Section 4. In accordance with Section 55-7-20 of the General Statutes ofNorth Carolina, the

Company, or an officer having charge of the record of stockholders of the Company, shall prepare a

list of stockholders which shall be available for inspection by stockholders, or their agents or

attorneys.

Section 5. The holders ofa maj ority ofthe stock ofthe Company having voting powers must

be present in person or represented by proxy at each meeting of the stockholders to constitute a

quorum; absent such quorum, the meeting may be adjourned by a majority of shares voting on a

motion to adjourn. If such adjournment is for less than thirty days, notice other than announcement

at the meeting need not be given. At any adjourned meeting at which a quorum shall be present or

represented, any business may be transacted which might have been transacted at the original

meeting.
Section 6. (a) When a quorum is present at any meeting, the vote of the holders of a majority

of the outstanding stock having voting power present in person or represented by proxy shall decide

any question brought before such meeting, unless the question is one upon which by express



provision of any applicable statute or of the Charter a different vote is required, in which case such

express provision shall govern and control the decision of such question.

Section 6. (b) To be properly brought before a meeting of shareholders, business must be (i)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the

Board of Directors, (ii) otherwise properly brought before the meeting by or at the direction of the

Board ofDirectors or (iii) otherwise properly brought before an annual meeting by a shareholder of
the Company who was a shareholder of record at the time of the giving of notice provided for in

Section 3 of these By-Laws and who is entitled to vote at the meeting. In addition to any other

applicable requirements, for business to be properly brought before an annual meeting by a

shareholder, the shareholder must give timely notice of the proposal in writing to the Secretary of the

Company. To be timely, a shareholder's notice must be received by the Secretary ofthe Company at

the principal executive offices of the Company not later than the close of business on the 60'" day

prior to the first anniversary of the immediately preceding year's annual meeting. In no event shall

the public announcement ofan adjournment or postponement ofan annual meeting or the fact that an

annual meeting is held after the anniversary of the preceding annual meeting commence a new time

period for the giving of a shareholder notice as described above. A shareholder's notice shall set

forth as to each matter the shareholder proposes to bring before the meeting (i) a brief description of
the business desired to be brought before the annual meeting, including the complete text of any

resolutions to be presented at the annual meeting with respect to such business, (ii) the reasons for

conducting such business at the annual meeting, (iii) the name and address of record of the

shareholder and the beneficial owner, if any, on whose behalf the proposal is made, (iv) the class and

number of shares of the Company which are owned by the shareholder and such beneficial owner,

(v) a representation that the shareholder is a holder of record of shares of the Company entitled to

vote at such meeting and intends to appear in person or by proxy at the meeting to propose such

business, and (vi) any material interest of the shareholder and such beneficial owner in such

business.

In the event that a shareholder attempts to bring business before a meeting without complying

with the procedures set forth in this Section 6(b), such business shall not be transacted at such

meeting. The Chairman of the Board ofDirectors, or any other individual presiding over the meeting

pursuant to Section 8 of these By-Laws, shall have the power and duty to determine whether any

proposal to bring business before the meeting was made in accordance with the procedures set forth

in this Section 6(b), and, if any business is not proposed in compliance with this Section, to declare

that such defective proposal shall be disregarded and that such proposed business shall not be

transacted at such meeting.

Section 7. The Board of Directors in advance of any meeting of stockholders may appoint

two voting inspectors to act at any such meeting or adjournment thereof. If they fail to make such

appointment, or if their appointees or any of them fail to appear at the meeting of stockholders, the

chairman of the meeting may appoint such inspectors or any inspector to act at that meeting.

Section 8. Meetings of the stockholders shall be presided over by the Chairman of the Board

ofDirectors, or, ifhe is not present, the President, or, if the President is not present, a Vice President,

or if neither of said officers is present, by a chairman pro tern to be elected at the meeting. The



Secretary of the Company shall act as secretary of such meetings, ifpresent, but ifnot present, some

person shall be appointed by the presiding officer to act during the meeting.

Section 9. Each holder of Preferred Stock and/or Common Stock shall at every meeting of
the stockholders be entitled to one vote in person or by proxy for each share of such stock held by
such stockholder. Except where the transfer books of the Company have been closed or a date has

been fixed as a record date for the determination of its stockholders entitled to vote, no share of stock
shall be voted at any election for directors which has been transferred on the books of the Company
within twenty days next preceding such election of directors.

Directors and Meetin s of Directors

Section 10. (a) The number of directors of the Company shall not be less than eleven (11)
nor more than fifteen (15). The authorized number of directors, within the limits above specified,
shall be determined by the affirmative vote of a majority of the whole board given at any regular or

special meeting of the Board ofDirectors, provided that, the number ofdirectors shall not be reduced

to a number less than the number of directors then in office unless such reduction shall become
effective only at and after the next ensuing meeting of the shareholders for the election ofdirectors.

This subsection (a) was adopted by the stockholders of the Company.

(b) The directors shall appoint from among their number a Chairman, who shall serve at the

pleasure of the Board. Members of the Board of Directors of the Company who are full-time

employees of the Company shall retire from the Board upon their retirement from employment or

upon attaining the age of 65 years, whichever occurs first; provided, however, that the Chairman of
the Board, if then a full-time employee of the Company, shall be eligible to continue as a member of
the Board until the first Annual Meeting of Shareholders occurring at least one year after retirement

from employment or after attaining the age of 65 years, whichever occurs first, if so requested to

remain by the Board. Those persons who are not employed full-time by the Company shall not be

eligible for election as a Director in any calendar year (or subsequent year) in which he or she has

reached or will reach the age of 73 years, unless requested by the Chairman of the Board and

approved on an annual basis by the full Board. Otherwise, any Director who reaches the age of 73

during a term of office shall resign as of the first day of the month so following unless otherwise

determined by the Board.

(c) The election of directors shall be held at the annual meeting of stockholders. The

directors, other than those who may be elected under circumstances specified in the Company's

Restated Charter, as it may be amended, by the holders of any class of stock having a preference over

the Common Stock as to dividends or in liquidation, shall be classified into three classes, as nearly

equal in number as possible. The initial terms of directors first elected or re-elected by the

stockholders on the date this amendment to the By-Laws is adopted shall be for the following terms

of office:

Class I:
Class II:
Class III:

One year
Two years
Three years
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and until their successors shall be elected and shall qualify. Upon the expiration of the initial term

specified for each class ofdirectors their successors shall be elected for three-year terms or until such

time as their successors shall be elected and qualified. In the event of any increase or decrease in the

number of directors, the additional or eliminated directorships, shall be classified or chosen so that

all classes of directors shall remain or become equal in number, as nearly as possible. This

subsection (c) was adopted by the stockholders of the Company.

(d) Subject to the rights ofholders of any securities or obligations of the Company conferring

special rights regarding election of directors, nominations for the election of directors shall be made

by the Board of Directors or by any shareholder entitled to vote in elections of directors; provided

however, that any shareholder entitled to vote in the election ofdirectors may nominate one or more

persons for election as directors only at an annual meeting and ifwritten notice of such shareholder's

intent to make such nomination or nominations has been received, either by personal delivery or by

United States registered or certified mail, postage prepaid, by the Secretary of the Company at the

principal executive offices of the Company not later than the close ofbusiness on the 120'" calendar

day before the date of the Company's proxy statement released to shareholders in connection with

the previous year's annual meeting. In no event shall the public announcement ofan adjournment or

postponement of an annual meeting commence a new time period for the giving of a shareholder's

notice as described above. Each notice shall set forth (i) the name and address of record of the

shareholder who intends to make the nomination, the beneficial owner, if any, on whose behalf the

nomination is made and of the person or persons to be nominated, (ii) the class and number of shares

of the Company that are owned by the shareholder and such beneficial owner, (iii) a representation

that the shareholder is a holder of record of shares of the Company entitled to vote at such meeting

and intends to appear in person or by proxy at the meeting to nominate the person or persons

specified in the notice, (iv) a description of all arrangements, understandings or relationships

between the shareholder and each nominee and any other person or persons (naming such person or

persons) pursuant to which the nomination or nominations are to be made by the shareholder, and

(v) such other information regarding each nominee proposed by such shareholder as would be

required to be disclosed in solicitations ofproxies for election ofdirectors in an election contest, or is

otherwise required to be disclosed, pursuant to the proxy rules of the Securities and Exchange

Commission, had the nominee been nominated, or intended to be nominated, by the Board of
Directors, and shall include a consent signed by each such nominee to serve as a director of the

Company if so elected. In the event that a shareholder attempts to nominate any person without

complying with the procedures set forth in this Section 10.(d), such person shall not be nominated

and shall not stand for election at such meeting. The Chairman of the Board of Directors, or any

other individual presiding over the meeting pursuant to Section 8 of these By-Laws, shall have the

power and duty to determine whether a nomination proposed to be brought before the meeting was

made in accordance with the procedures set forth in this Section 10.(d) and, if any proposed

nomination is not in compliance with this Section 10.(d), to declare that such defective proposal shall

be disregarded.

Section 11. In case of any vacancy in the number of directors through death, resignation,

disqualification, increase in the number ofdirectors or other cause, the remaining directors present at

the meeting, by affirmative vote of a majority thereof, though less than a quorum, may elect a



successor to hold office until the next shareholders' meeting at which directors are elected and until

the election of his successor.

Section 12. Regular meetings of the Board of Directors shall be held at times fixed by
resolution of the Board, and special meetings may be held upon the written call of the Executive

Committee, or by the Chairman of the Board, or by the President or by any two directors; and the

Secretary or officer performing his duties shall give reasonable notice of all meetings of directors;

provided, that a meeting maybe held without notice immediately after the annual election, and notice

need not be given of regular meetings held at times fixed by resolution of the Board. Meetings may

be held at any time without notice if all the directors are present, or if those not present waive notice

either before or after the meeting. All regular and special meetings shall be held at the principal

offices of the Company, provided that the Board, from time to time, may order that any meeting be

held elsewhere within or without the State of North Carolina. A majority of the whole Board of
Directors shall constitute a quorum, and the act of a majority of the directors present at a meeting at

which a quorum is present shall be the act of the Board of Directors, unless a greater proportion is

required by the Charter.

Section 13. The business and affairs of the Company shall be managed by its Board of
Directors, which may exercise all such powers of the Company and do all such lawful acts and things

which are not by law or by the Charter directed or required to be exercised or done by the

stockholders; provided, however, that the officers of the Company shall, without prior action of the

Board of Directors, perform all acts and things incidental to the usual and ordinary course of the

business in which the Company is engaged as hereinafter provided by the By-Laws or as may

hereafter be delegated by the Board of Directors. A majority of the Board of Directors may create

one or more Committees and appoint other members of the Board of Directors to serve on such

Committees. Each such Committee shall have two or more members, who serve at the pleasure of
the Board ofDirectors. Any such Committee may exercise authority over any matters except those

matters described in Section 55-8-25(e) of the General Statutes of North Carolina.

Section 14. A majority of the whole Board of Directors, present at any meeting held after

their election in each year, may appoint an Executive Committee, to consist of three or more

directors, which Committee shall have and may exercise, during the intervals between meetings of
the Board, by a majority vote of those present at a meeting, all the powers vested in the Board, except

the following matters as more fully described in Section 55-8-25(e) of the General Statutes ofNorth

Carolina:

Authorize distributions;

Approve or propose to shareholders action that is by law required to be approved

by the shareholders;
Fill vacancies on the Board of Directors or on any of its Committees;

Amend the Company's Articles of Incorporation pursuant to N.C.G.S.e55-10-102;

Adopt, amend or repeal the Company's By-Laws;

Approve a plan of merger not requiring shareholder approval;

Authorize or approve reacquisition of shares, except according to a formula

or method prescribed by the Board of Directors; or



Authorize or approve the issuance or sale or contract for sale of shares, or
determine the designation and relative rights, preferences, and limitations ofa class
or series of shares.

A majority of the whole Board of Directors present at any meeting shall have the power at any time
to change the membership of such Committee and to fill vacancies in it. The Executive Committee
may make rules for the conduct of its business. A majority of the members of said Committee shall
constitute a quorum. The Chairman of the Executive Committee shall be appointed by the Board of
Directors from the membership of the Executive Committee.

Notices

Section 15. Notices to directors or stockholders shall be in writing and given personally or by
mail to the directors and by mail to the stockholders at their addresses appearing on the books of the

Company; provided, however, that no notice need be given any stockholder or
director whose address is outside of the United States. Notice by mail shall be deemed to be given at
the time when the same shall be mailed. Notice to directors may also be given verbally, or by
telegram, or cable, and any such notice shall be deemed to be given when delivered to and accepted
for transmittal by an office of the transmitting company.

Section 16. Whenever any notice is required to be given under the provisions of applicable
statutes or of the Charter or of these By-Laws, a waiver thereof in writing, signed by the person or
persons entitled to said notice, whether before or after the time stated therein, shall be deemed

equivalent to the giving of such notice in apt time.

Officers Their Authori and Their Terms of Office

Section 17. The Board of Directors shall annually at its first meeting held after the Annual

Meeting of Stockholders, or as soon thereafter as may be practical, elect the officers ofthe Company,

who shall consist of a President, one or more Senior Executive Vice Presidents and Executive Vice
Presidents, two or more Senior Vice Presidents, three or more Vice Presidents, a Secretary, a
Treasurer, a Controller and such other officers or assistant officers and agents as may be appointed

by the Board of Directors. At other times, the Board of Directors or any Committee to which it

delegates the authority to do so may elect officers to fill any new office or a vacancy in any office
occurring by virtue of the incumbent's death, resignation, removal or otherwise at any duly convened

meeting of the Board or of the Committee. The officer shall serve for the period specified or until a
successor is chosen. From time to time the Board ofDirectors may also elect a Vice Chairman who

shall have such duties as described herein and as may from time to time be directed. Any two offices

may be held by the same person, but no officer may act in more than one capacity where action of
two or more officers is required. The Vice Chairman, if any, of the Board of Directors shall be
chosen from among the Directors, but the other officers need not be Directors of the Company

Section 18. The Board of Directors shall appoint the Chief Executive Officer who shall be
either the Chairman, the Vice Chairman or the President of the Company. In the event the Chief
Executive Officer is unavailable at the time for needed action, or in other circumstances as directed



by the Chief Executive Officer, then the Chairman, the Vice Chairman, if any, or the President if
there is no Vice Chairman, who is not then serving as Chief Executive Officer, shall be the next
officer in line of authority to perform the duties of Chief Executive Officer. If the Chairman, the
Vice Chairman and the President should be unavailable at the time for needed action, or in other
circumstances as directed by the Chief Executive Officer, then the next officer in line of authority to
perform the duties of the Chief Executive Officer shall be a Senior Executive Vice President or
Executive Vice President as designated by the Chief Executive Officer.

Section 19. Any officer may be reassigned duties by appropriate members of Senior
Management at any time. Any officer may be removed from office at any time by the Board of
Directors, or by any Committee to which it delegates the authority to remove officers from office,
without prejudice to the rights of the officer removed under an employment agreement in writing

previously duly authorized by the Board of Directors or an Executive Committee of the Board of
Directors. Any officer may resign at any time by giving written notice to the Board ofDirectors, the
President or any other officer of the Company. Such resignation shall take effect at the time
specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

Section 20. The Board of Directors or the Chief Executive Officer of the Company may
require the Treasurer and any other officer, employee or agent of the Company to give bond, in such
sum and with such surety or sureties as either shall determine, for the faithful discharge of their
duties.

Section 21. Unless otherwise provided by the Board of Directors, the Company's Chief
Executive Officer is vested with full power, authority, and the duty, to perform in person, and by
delegation of authority to subordinate officers and employees of the Company, all acts and things

deemed by him to be reasonably necessary or desirable to direct, handle, and manage, and in general

carry on the Company's business transactions authorized by its Charter, in respect to all matters

except those which by law must be performed by the Directors, including but not limited to the

following: (a) constructing and contracting for the construction ofgenerating plants authorized by the

Directors; (b) operating and maintaining generating plants and appurtenant works; (c) constructing,

maintaining, and operating substations, lines and all other facilities, appurtenant to the transmission,

distribution and delivery of electricity; (d) acquiring by direct purchase, gift, exchange, or by
condemnation, all rights ofway, easements, lands, and estates in lands, flowage and water rights; (e)
acquiring, maintaining and disposing of tools, machinery, appliances, materials, vehicles, and other

appurtenant facilities; (f) employing, and fixing compensation of, Company personnel (except that

the compensation of the Chief Executive Officer and the other Company employees who are

members of the Board shall be fixed by the Board ofDirectors) in compliance with any procedures
established by the Board; (g) borrowing money from time to time for terms not exceeding three

years, and in connection therewith pledging the credit of the Company and executing unsecured loan

agreements, promissory notes, and other desirable instruments evidencing obligations to the lender;

(h) fixing the rates and conditions of service and dealing with regulatory bodies in respect thereto,
and promoting the use of electricity by means of sales representatives, advertising and otherwise; (i)
collecting and keeping accounts of all monies due the Company and making and preserving records
of the Company's properties and accounts and fiscal affairs; and (j) possessing, preserving, and



protecting all property, assets, and interests of the Company and instituting, prosecuting, intervening

in, and defending actions and proceedings in any court or before any administrative agency or
tribunal affecting the Company's interests and welfare.

Certificates of Stock

Section 22. Every holder of stock in the Company shall be entitled to have a certificate or
certificates certifying the number of fully paid shares owned by him in the Company which shall be

in form consistent with law and with the Charter of the Company and as shall be approved by the

Board ofDirectors. The stock certificates shall be signed by: l) either the Chairman of the Board of
Directors or the President, and 2) either the Secretary or Treasurer. Such signatures may be facsimile

or other similar method.

Section 23. All transfers of stock of the Company shall be made upon its books by authority

of the holder of the shares or of his legal representative, and before a new certificate is issued the old

certificate shall be surrendered for cancellation, provided that in case any certificate is lost, stolen or

destroyed, a new certificate therefor may be issued pursuant to the provisions of Section 24 hereof.

Section 24. No certificate of shares of stock of the Company shall be issued in place of any

certificate alleged to have been lost or stolen or destroyed, except upon the approval of the Board of
Directors who may require delivery to the Company of a bond in such sum as it may direct and

subject to its approval as indemnity against any claim in respect to such lost or stolen or destroyed

certificate; provided that the Board ofDirectors may delegate to the Company's Transfer Agent and

Registrar authority to issue and register, respectively, from time to time without further action or

approval of the Board of Directors, new certificates of stock to replace certificates reported lost,

stolen or destroyed upon receipt of an affidavit of loss and bond of indemnity in form and amount

and with corporate surety satisfactory to them in each instance protecting the Company and them

against loss. Such legal evidence of such loss or theft or destruction shall be furnished to the Board
of Directors as may be required by them.

Section 25. The Board ofDirectors shall have power and authority to make all such rules and

regulations as it may deem expedient concerning the issue, transfer, conversion and registration of
certificates for shares of the capital stock of the Company, not inconsistent with the laws of North

Carolina, the Charter of the Company and these By-Laws. The Board of Directors is authorized to

appoint one or more transfer agents and registrars for the capital stock of the Company.

Section 26. The Board of Directors shall have power to close the stock transfer books or in

lieu thereof to fix record dates as authorized by law.

General

Section 27. Subject to the provisions of the applicable statutes and the Charter of the

Company, dividends, either cash or stock, upon the capital stock ofthe Companymaybe declaredby

the Board of Directors at any meeting thereof.



Section 28. Deeds, bonds, notes, mortgages and contracts of the Company may be executed

on behalf of the Company by the President, or a Vice President, or any one of such other persons as

shall from time to time be authorized by the Board of Directors, and when necessary or appropriate

may be attested or countersigned by the Secretary or an Assistant Secretary, or the Treasurer or an

Assistant Treasurer. The corporate seal of the Company may be affixed to deeds, bonds, notes,

mortgages, contracts or stock certificates by an appropriate officer of the Company by impression

thereon, or, by order of an appropriate officer of the Company, a facsimile of said seal may be

affixed thereto by engraving, printing, lithograph or other method.

Section 29. The monies of the Company shall be deposited in the name of the Company in

such bank or banks or trust company or trust companies as the Treasurer, with approval of the Chief

Executive Officer, shall from time to time select, and shall be drawn out only by checks or other

orders signed by persons designated by resolution by the Board of Directors.

Section 30. As and when used in any of the foregoing By-Laws the words "stockholder" and

"stockholders" shall be deemed and held to be synonymous with the words "shareholder" and

"shareholders", and the word "stock" shall be deemed and held to be synonymous with the words

"share" or "shares", respectively, as used in Chapter 55 of the General Statutes of North Carolina.

Amendment of B -Laws

Section 31. The Board of Directors shall have power from time to time to adopt, amend,

alter, add to, and repeal By-Laws for the Company by affirmative vote ofa majority of the directors

then holding office, provided, however, that the By-Laws may not be amended by the Board of
Directors to require more than a majority of the voting shares for a quorum at a stockholder's

meeting, or more than a majority vote at such meeting, except where higher percentages are required

by law. Any By-Laws so made or any provisions thereof may be altered or repealed by vote of the

holders of a majority of the total number of shares of the Company then issued and outstanding and

entitled to vote thereon at any annual stockholders' meeting. Additionally, any By-Law adopted,

amended or repealed by the stockholders may not be readopted, amended or repealed by the Board of
Directors unless the Charter or a By-Law adopted by the stockholders authorizes the Board of
Directors to adopt, amend or repeal that particular By-Law or the By-Laws generally.

Indemni of Officers and Directors

Section 32. (a) The Company shall reimburse or indemnify any past, present or future officer

or director of the Company for and against such liabilities and expenses as are authorized by (1) a

resolution adopted by the Company's stockholders at a special meeting held on December 31, 1943,

which is made a part hereof as though incorporated herein, or (2) by Sections 55-8-54, 55-8-55, 55-8-

56 and 55-8-57 of the General Statutes ofNorth Carolina. Persons serving as officers or directors of
the Company or serving in any such capacity at the request of the Company in any other corporation,

partnership, joint venture, trust or other enterprise shall be provided reimbursement and

indemnification by the Company to the maximum extent allowed hereunder or under applicable law,

including without limitation Sections 55-8-54, 55-8-55, 55-8-56 and 55-8-57 ofthe General Statutes

of North Carolina.



(b) In addition to the reimbursement and indemnification provisions set forth above, any

person who at any time serves or has served (1)as an officer or director of the Company, or (2) at the

request of the Company as an officer ofdirector (or in any position of similar authority, by whatever

title known) of any other corporation, partnership, joint venture, trust or other enterprise, or (3) as an

individual trustee or administrator under any employee benefit plan, shall have a right to be

indemnified by the Company to the fullest extent permitted by law against (i) all reasonable

expenses, including attorney's fees, actually and necessarily incurred by him in connection with any

pending, threatened or completed action, suit or proceeding, whether civil, criminal, administrative

or investigative, and whether or not brought by the Company or on behalf of the Company in a

derivative action, seeking to hold him liable by reason of or arising out of his status as such or his

activities in any of the foregoing capacities, and (ii) payments made by him in satisfaction of any

judgement, money decree, fine, penalty or settlement for which he may have become liable in any

such action, suit or proceeding; provided, however, that the Company shall not indemnify any person

against liability or litigation expense he may incur on account ofhis activities which were at the time

taken known or believed by him to be clearly in conflict with the best interests of the Company.

(c) The Board of Directors shall take all action as may be necessary or appropriate to

authorize the Company to pay all amounts required under these Sections 32(a),(b) and (c) of the By-

Laws including, without limitation and to the extent deemed to be appropriate, necessary, or required

by law (1)making a good faith evaluation of the manner in which the claimant for indemnity acted

and of the reasonable amount of indemnity due such individual, or (2) making advances ofcosts and

expenses, or (3) giving notice to, or obtaining approval by, the shareholders of the Company.

(d) Any person who serves or has served in any of the aforesaid capacities for or on

behalf of the Company shall be deemed to be doing or to have done so in reliance upon, and as

consideration for, the rights of reimbursement and indemnification provided for herein. Such rights

of reimbursement and indemnification shall inure to the benefit of the legal representatives of such

individuals, shall include amounts paid in settlement and shall not be exclusive ofany other rights to

which such individuals shall be entitled apart from the provisions of this Section.

(e) The Company may, in its sole discretion, wholly or partially indemnify and advance

expenses to any employee or agent of the Company to the same extent as provided herein for officers

and directors.
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CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
CONSOLIDATED STATEMENT of CASH FLOWS
JANUARY I, 2004 —SEPTEMBER 30, 2005

EXHIBIT H

(in millions)

Operating Activities

Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Charges for voluntary enhanced retirement program

Depreciation and amortization

Deferred income taxes

Investment tax credit

Deferred fuel credit

Other adjustments to net income

Cash provided (used) by changes in operating assets and liabilities:

Receivables

Receivables from affiliated companies

Inventory

Prepayments and other current assets

Accounts payable

Accounts payable to affiliated companies

Other current liabilities

Other

Net Cash Provided by Operating Activities

Investing Activities

Gross property additions

Proceeds from sale of subsidiaries and other investments

Nuclear fuel additions

Net contributions to nuclear decommissioning trust

Purchases of short-term investments

Proceeds from sales of short-term investments

Other investing activities

Net Cash Used in Investing Activities

Financing Activities

Proceeds from issuance of long-term debt

Net increase (decrease) in short-term obligations

Net change in intercompany notes

Retirement of long-term debt

Dividends paid to parent

Dividends paid on preferred stock

Other financing activities

Net Cash Used in Financing Activities

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of the Period

Cash and Cash Equivalents at End of the Period

828

42

1,108

(38)
(13)

(202)
68

(92)
21

(72)

64

(67)
105

23

1,775

(972)
25

(153)
(57)

(3,268)
3,494

(931)

495
183

55

(639)
(894)

(5)
I

(804)
40

12

$52



EXHIBIT I

CAROLINA POWER A LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
CONSOLIDATED STATEMENTS of INCOME

(in millions)
Years ended December 31
Operating Revenues

Electric

Diversified business

Total Operating Revenues

Operating Expenses

Fuel used in electric generation

Purchased power

Operation and maintenance

Depreciation and amortization

Taxes other than on income

Diversified business

Impairment of diversified business long-lived assets

Total Operating Expenses

Operating Income

Other Income (Expense)

Interest income

Impairment of investments

Other, net

Total Other Income (Expense)

Interest Charges

Interest charges

Allowance for borrowed funds used during construction

Total Interest Charges, Net

Income before Income Tax and Cumulative Effect of Change in

Accounting Principles
Income Tax Expense

Income before Cumulative Effect of Change in Accounting
Principles

Cumulative Effect of Change in Accounting Principles, Net of
Tax

Net Income

Preferred Stock Dividend Requirement

Earnings for Common Stock

2004

$3,628

1

3,629

836

301

871

570

173

2,752

877

15

195

(3)

192

700
239

461

461

3

$ 458

2003

$3,589

11

3,600

825

296

782

562

162

2,631

969

6

(21)

(11)

(26)

198

(I)
197

746
241

505

23
482

3

$ 479

2002

$3,539

15

3,554

752

347

802

524

158

15

101

2,699

855

7

(25)

13

(5)

217

(5)

212

638
207

431

431

3

$428



CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
CONSOLIDATED BALANCE SHEETS
(in millions)
December 31
ASSETS
Utility Plant

Utility plant in service
Accumulated de reciation

Utility plant in service, net
Held for future use
Construction work in progress
Nuclear fuel, net of amortization

Total Utili Plant Net
Current Assets

Cash and cash equivalents
Short-term investments
Receivables
Receivables from affiliated companies
Inventory
Deferred fuel cost
Income taxes receivable
Pre a ents and other current assets

Total Current Assets
Deferred Debits and Other Assets

Regulatory assets
Nuclear decommissioning trust funds
Miscellaneous other property and investments
Other assets and deferred debits

Total Deferred Debits and Other Assets
Total Assets

CAPITALIZATION AND LIABILITIES
Common Stock Equity

Common stock without par value, authorized 200 million shares,
160 million shares issued and outstanding at December 31

Unearned ESOP common stock
Accumulated other comprehensive loss
Retained earnin s

Total Common Stock Equity
Preferred Stock —Not Subject to Mandatory Redemption
Lon -Term Debt, Net

Total Ca italization
Current Liabilities

Current portion of long-term debt
Accounts payable
Payables to affiliated companies
Notes payable to affiliated companies
Interest accrued
Short-term obligations
Customer deposits
Other current liabilities

Total Current Liabilities
Deferred Credits and Other Liabilities

Noncurrent income tax liabilities
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension and other benefits
Other liabilities and deferred credits

Total Deferred Credits and Other Liabilities
Commitments and Contin encies

Total Ca italization and Liabilities

2004

$13,521
5,806
7,715

5
379
186

8,285

18
82

397
20

390
140
59
76

1,182

473
581
158
108

1,320
$10,787

1,975
(76)

(114)
1,287
3,072

59
2,750
5,881

300
254

83
116
77

221
45

179
1 275

991
140

1,052
924
383
141

3,631

$10,787

2003

13,331
5,307)
8,024

5

267
159

8,455

12
226
410

27
387

66
37
63

1,228

463
505
169
118

1,255
10,938

1,953
(89)
(7)

1,380
3,237

59
3,086
6,382

300
188
136
25
80
4

40
133
906

1,057
148

1,149
932
207
157

3,650

10,938



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
CONSOLIDATED STATEMENTS of CASH FLOWS
(in millions)

Years ended December 31

Operating Activities

Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Impairment of long-lived assets and investments

Depreciation and amortization

Cumulative effect of change in accounting principles

Deferred income taxes

Investment tax credit

Deferred fuel credit

Cash provided (used) by changes in operating assets and liabilities:

Receivables

Receivables from affiliated companies

Inventory

Prepayments and other current assets

Accounts payable

Accounts payable to affiliated companies

Other current liabilities

Other

Net Cash Provided by Operating Activities

Investing Activities

Gross property additions

Proceeds from sale of subsidiaries and other investments

Diversified business property additions and acquisitions

Nuclear fuel additions

Net contributions to nuclear decommissioning trust

Purchases of short-term investments

Proceeds from sales of short-term investments

Other investing activities

Net Cash Used in Investing Activities

Financing Activities

Proceeds from issuance of long-term debt

Net increase (decrease) in short-term obligations

Net change in intercompany notes

Retirement of long-term debt

Dividends paid to parent

Dividends paid on preferred stock

Net Cash Used in Financing Activities

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Year

Cash and Cash Equivalents at End of Year

Supplemental Disclosures of Cash Flow Information

Cash paid during the year —interest (net of amount capitalized)

income taxes (net of refunds)

2004

$461

658

(19)
(7)

(56)

(4)
7

(18)
13
35

(53)
9

50

1,076

(519)
25

(101)
(31)

(2,108)
2,252

(3)
(485)

217
91

(339)
(551)

(3)
(585)

12

$18

$ 185
$ 286

2003

$482

21

660
23

(69)
(10)

33

10

20

(21)
21

(56)
24

57
38

1,233

(445)
28

(I)
(66)
(31)

(2,813)
2,587

(I)
(742)

588

(437)
74

(276)
(443)

(3)
(497)

(6)

$12
$180
$296

2002

$ 431

126
631

(82)
(12)
(15)

(13)
(8)

5

(15)
39

(19)
(2)
32

1,098

(619)
244

(12)
(81)
(31)

(2,962)

2,962

(17)
(516)

542

177

(97)
(807)
(397)

(3)
(585)

(3)
21

$18
$ 203

$ 319



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

CONSOLIDATED INTERIM FINANCIAL STATEMENTS
September 30, 2005

EXHIBIT J

UNAUDITED CONSOLIDATED STATEMENTS of INCOME
Three Months Ended

Se tember 30
Nine Months Ended

Se tember 30
in millions

Operating revenues

Electric

Diversified business

2005

$1,185

2004

$1,014

2005

$2,980

2004

$2,776

Total operating revenues 1,185 1,014 2,981 2,777

Operating expenses

Fuel used in electric generation

Purchased power

Operation and maintenance

Depreciation and amortization

Taxes other than on income

Total operating expenses

Operating income

Other income (expense)

Interest income

Other, net

Total other income

Interest charges

Interest charges

Allowance for borrowed funds used during
construction

Total interest charges, net

Income before income tax

Income tax expense

Net income

Preferred stock dividend requirement

Earnings for common stock

282

154

235

130

49

850

335

59

(I)

58

284

100

$ 184

I

$ 183

220

96

197

139

44

696

318

50

(1)

49

276

101

$ 175

1

$ 174

746

294

719

389

137

2,285

696

161

(4)

157

548

181

$ 367

2

$ 365

637

238

632

393

132

2,032

745

2

(1)

146

(2)

144

602

216

$ 386

2

$ 384



CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
UNAUDITED CONSOLIDATED BALANCE SHEETS
(in millions)
ASSETS
Utility plant

Utility plant in service
Accumulated de reciation

Utility plant in service, net
Held for future use
Construction work in progress
Nuclear fuel, net of amortization

Total utili lant, net
Current assets

Cash and cash equivalents
Short-term investments
Receivables, net
Receivables from affiliated companies
Inventory
Deferred fuel cost
Pre a ents and other current assets

Total current assets
Deferred debits and other assets

Regulatory assets
Nuclear decommissioning trust funds
Miscellaneous other property and investments
Other assets and deferred debits

Total deferred debits and other assets
Total assets

CAPITALIZATION AND LIABILITIES
Common stock equity

Common stock without par value
Unearned ESOP common stock
Accumulated other comprehensive loss
Retained earnin s

Total common stock e ui
Preferred stock - not subject to mandatory redemption
Lon -term debt, net

Total ca italization
Current liabilities

Current portion of long-term debt
Accounts payable
Payables to affiliated companies
Notes payable to affiliated companies
Short-term obligations
Customer deposits
Other current liabilities

Total current liabilities
Deferred credits and other liabilities

Noncurrent income tax liabilities
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension and other benefits
Other liabilities and deferred credits

Total deferred credits and other liabilities
Commitments and contin encies

Total ca italization and liabilities

September 30
2005

$13,832
6,008
7,824

5
473
165

8,467

52

488
17

403
257
73

1,290

479
628
208
156

1,471
$11,228

$1,994
(63)

(164)
1 309
3 076

59
3,264
6,399

235
68
80

187
50

298
918

939
134

1,198
964
579
97

3,911

$11,228

December 31
2004

13,521
(5,806

7,715
5

379
186

8,285

18
82

397
20

390
140
135

1,182

473
581
158
108

1,320
10,787

1,975
(76)

(114)
1,287
3,072

59
2,750
5,881

300
254

83
116
221

45
256

1,275

991
140

1,052
924
428

96
3,631

10,787



CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
UNAUDITED CONSOLIDATED STATEMENTS of CASH FLOWS
(in millions)

Nine Months Ended September 30,

Operating activities

Net income

Adjustments to reconcile net income to net cash provided by operating activities.

Charges for voluntary enhanced retirement program

Depreciation and amortization

Deferred income taxes

Investment tax credit

Deferred fuel credit

Other adjustments to net income

Cash provided (used) by changes in operating assets and liabilities:

Receivables

Receivables from affiliated companies

Inventory

Prepayments and other current assets

Accounts payable

Payables to affiliated companies

Other current liabilities

Regulatory assets and liabilities

Other

Net cash provided by operating activities

Investing activities

Gross property additions

Nuclear fuel additions

Contributions to nuclear decommissioning trust

Purchases of short-term investments

Proceeds from sales of short-term investments

Other investing activities

Net cash used in investing activities

Financing activities

Issuance of long-term debt, net

Net (decrease) increase in short-term obligations

Net change in intercompany notes

Retirement of long-term debt

Dividends paid to parent

Dividends paid on preferred stock

Other financing activities

Net cash used in financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

2005

$367

42

450

(19)
(6)

(146)
68

(88)
14

(54)
(13)

30
(15)

96
2

(29)
699

(453)
(52)
(26)

(1,160)
1,242

3

(446)

495

(34)
(36)

(300)
(343)

(2)
1

(219)
34
18

$52

2004

$ 386

460

(20)
(6)

(57)
7

(5)
14

3

5

32

(67)
86

10
33

881

(357)
(63)
(26)

(816)
1,042

12

(208)

142

(42)
(339)
(426)

(2)

(667)
6

12

$18



EXHIBIT K

CAROLINA POWER & LIGHT COMPANY
d/b/a PROGRESS KNKRGY CAROLINAS, INC.

Historical Financial Statements

Consolidated Balance Sheet as of September 30, 2005

Consolidated Statements of Income for the Nine Months Ended September 30, 2005

Pro Forma Financial Statements

Unaudited Condensed Consolidation Pro Forma Balance Sheet as of September 30, 2005

Unaudited Condensed Consolidation Pro Forma Statements of Income for the Nine Months

Ended September 30, 2005

Unaudited Pro Forma Capital Structure as of September 30, 2005

Progress Energy Service Company, LLC

P. O. Box 1551

Raleigh, NC 27602



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

CONSOLIDATED BALANCE SHEET

As of September 30, 2005

Incorporated by reference is the Consolidated Interim Balance Sheet dated as of September

30, 2005 and the related Combined Notes to Consolidated Interim Financial Statements per

the attached Consolidated Interim Statements dated September 30, 2005.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

CONSOLIDATED STATEMENTS OF INCOME

For the Nine Months Ended September 30, 2005

Incorporated by reference is the Consolidated Interim Statements of Income for the nine

months ended September 30, 2005 and related Combined Notes to Consolidated Interim

Financial Statements per the attached Consolidated Interim Statements dated September 30,

2005.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

UNAUDITED CONDENSED CONSOLIDATED PRO FORMA
FINANCIAL STATEMENTS

The following unaudited pro forma financial statements of the Company are based on the

historical financial statements of the Company appearing elsewhere in this application.

These pro forma financial statements have been prepared to reflect the proposed approval

requested in this application to authorize the Company to issue and sell up to

$1,000,000,000 of additional long-term debt securities (the "Securities" ). The proceeds

from the issuance and sale of the Securities will be used (i) to refund, repurchase, redeem,

repay or retire outstanding indebtedness and (ii) to finance the construction of new facilities

and the maintenance of existing facilities in connection with the Company's ongoing NC

Clean Smokestacks Act construction program. The actual use of proceeds may differ

depending on market conditions and the needs of the Company. The Unaudited Condensed

Consolidated Pro Forma Balance Sheet has been prepared assuming that the Securities had

been issued on September 30, 2005. The Unaudited Condensed Consolidated Pro Forma

Statement of Income for the nine months ended September 30, 2005 has been prepared as if

the Securities had been executed at the beginning of the respective period. The following

unaudited pro forma financial data is presented for informational purposes only and is not

necessarily indicative of the results of future operations.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER dk LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

UNAUDITED CONDENSED CONSOLIDATED PRO FORMA
BALANCE SHEET

As of September 30, 2005

(In thousands)

Historical
Pro Forma

Ad'ustments Pro Forma

ASSETS
Total utility plant in service, net
Cash and cash equivalents
Other current assets
Other assets

Total assets

$8,467, 196
52,031

1,237,897
1 470 391
1 1

$533,027 (A) $9,000,223
52,031

1,237,897
1 470 391

CAPITALIZATION AND LIABILITIES
Common stock equity, net
Preferred stock
Long-term debt, net

Short-term obligations
Other current liabilities
Accumulated deferred income taxes
Other deferred credits and other liabilities

Total capitalization and liabilities

3,075,622
59,334

3,263,747

266,973
650,471

1,073,537
2 837 831

$1~2~713

1,000,000 (A)
(200,000) (A)
(266,973) (A)

3,075,622
59,334

4,063,747

650,471
1,073,537
2 837 831$11~~42

See Notes to Unaudited Condensed Consolidated Pro Forma Financial Statements.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

UNAUDITED CONDENSED CONSOLIDATED PRO FORMA
STATEMENT OF INCOME

For the Nine Months Ended September 30, 2005

(In thousands)

Historical
Pro Forma

Ad'ustments Pro Forma

Operating revenues 2 980 984 $2980984

Operating expenses
Fuel used in electric generation
Purchased power
Operation and maintenance
Depreciation and amortization
Taxes other than on income
Diversified business

Total operating expenses

746,581
294,410
717,036
389,260
136,892

470
2 284 649

746,581
294,410
717,036
389,260
136,892

470
2 284 649

Operating income
Other Income

Income Before Interest Charges

696,335
8 809

705, 144

696,335
8 809

705,144

Interest Charges
Long-term debt

Other interest charges

Allowance for borrowed funds used during

construction
Total interest charges, net

141,513

19,911

3 653
157 771

41,250 (A)

(10,200) (A)

(5,539) (A)

(2,520) (A)
250 (B)

23 241

172,563

12,102

3 653
81 012

Income before income tax
Income tax expense
Net income

547,373
180 767
366 606

(23,241) 524, 132~9 098 lc) 171 669
~14 143 52.463

Preferred stock dividend requirement

Earnings for common stock s .33L44L3 3~14 14

2 223

3 3513 240

See Notes to Unaudited Condensed Consolidated Pro Forma Financial Statements.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER 4 LIGHT COMPANY
d/b/a PROGRESS KNKRGY CAROLINAS, INC.

NOTES TO UNAUDITED CONDENSED CONSOLIDATED
PRO FORMA FINANCIAL STATEMENTS

(A) To reflect the proposed issuance of $1,000,000 principal amount of long-term debt securities

assumed issued on January 1, 2005 at an assumed average interest rate of 5.5%. Proceeds will

be used to pay off short-term commercial paper obligations, which currently bears interest at

an approximate average interest rate of 3.95%, money pool obligations, which currently bears

interest at an approximate average interest rate of 4.2%, and long-term debt due within the next

two years, which currently bears interest at an approximate average interest rate of 6.8%.

Remaining proceeds will be used to fund the Company's ongoing NC Clean Smokestacks Act

construction program. In connection with the assumed issuance of long-term debt on January

1, 2005 and the repayment of amounts noted above, an adjustment to interest expense for the

nine months ended September 30, 2005 is reflected.

(B) To reflect estimated expenses, excluding underwriting fees, of approximately $250,000 in

connection with the proposed issuance of long-term debt. Underwriting fees may vary

significantly depending on the terms of the offering.

(C) To reflect the decrease in income tax expense resulting from the approximate decrease of

$23,241,000 in income before income tax. The reduction in income tax expense is calculated

based upon an effective rate of 39.1%.

Progress Energy Service Company, LLC

P.O. Box 1551

Raleigh, NC 27602



CAROLINA POWER A. LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

UNAUDITED PRO FORMA CAPITAL STRUCTURE

As of September 30, 2005

(In thousands)

Historical
Pro Forma

Ad'ustments Pro Forma

CAPITALIZATION
Common stock equity, net
Preferred stock
Long-term debt, net

Short-term obligations
Total capitalization

3,075,622
59,334

3,263,747

266 973

1,000,000 (A)
(200,000) (A)

&~~27

3,075,622
59,334

4,063,747

$7.199jQ&

CAPITALIZATION
Common stock equity, net
Preferred stock
Long-term debt, net
Short-term obligations

Total

46%
1%

49%
4%

100%

43%
1%

56%
0%

100%

See Notes to Unaudited Condensed Consolidated Pro Forma Financial Statements.

Progress Energy Sewice Company, LLC

P.O. Box 1551

Raleigh, NC 27602


